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Attention: Ms. Lee : f p

'
1

Re: Ameriéan Leasing Investors IT

Dear Sirs:

Pursuant to Section 20c of the Interstate Commerce
Act and the Commission's rules and regulations thereunder, as
amended, I enclose herewith for filing and recordation three
copies of each of the following documents: '

(1) Security Agreement dated April 21,.1981 between
Chemical Business Credit Corp. and American
Leasing Investors II.

(2) Assignment dated April 20, 1981 between American N

"jFK { Leasing Investors II and Chemical Bu51ness Credlt B

TFY Corp.

“# BRI :

i The names and addresses of the partles to the afore-
mentlonedzdocuments are as follows: ;
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(2) Assignment:
(a) Assignor:

American Leasing Investors II
c/o Integrated Resources, Inc.
666 Third Avenue

New York, N. Y. 10017

(b) Assigneé:

Chemical Business Credit Corp.
55 Water Street
New York, N. Y. 10041

Pursuant to the Security Agreement, the Debtor has
granted to the Secured Party a security interest in the follow-
ing units of equipment and in certain other collateral described
in the Security Agreement:

Fifteen (15) new 100-ton covered hopper cars having

a capacity of 4,750 cubic feet, bearlng Road Numbers
Brax 260393" through 260395, 260391 260396% 260398
through 260401% 260403y 260404 260406’through 260409.

Pursuant to the Assignment, the Assignor has assigned
to the Assignee the Assignor's right, title and interest in, to
and under the Documents (as defined therein), including its
security interest in the above described units of railroad equip-
ment.

Please file and record the Security Agreement and the
Assignment, assigning the Assignment the same recordation number
as the Security Agreement, cross-indexing said documents one’to
the other, and to the lease documents submitted for filing under
cover letter dated April 21, 1981 from Benjamin Jung, Esq.
(American Leasing Investors:II), and indexing said documents under
the names of the Secured Party, the Assignee, the Debtor, and the
certain lessees (Brae Corporation and Pillsbury Company) of the
above described units of railroad equipment.

The enclosed documents are being presented for recorda-
tion concurrently with the presentation for recordation of certain
other documents to which the Secured Party and the Assignee are
also parties, and check ‘is. being presented for the aggregate
fee for recording all such documents pursuant to 49 CFR 1116.1.

Please stamp all three copies of each of the two enclosed
documents and the attached copy of this transmittal letter with
your official recording stamp. You will wish to retain two copies






of each of the two documents and the original of this trans-
mittal letter for your files. It is requested that the one
remaining copy of each of the two documents and of the trans-
mittal letter be delivered to the bearer of this letter.

Very truly yours,

s Willo
Kathleen M. Wells,
Assistant Manager

KMW:dd
encs.



Futerstate Commeree Conmission

4/92/81
Washington, B.E. 20423

OFFICE OF THE SECRETARY

Kathleen M. Wells ) P
Assiauant Manager , y '
Chemical Dusiness Credit Corp. I
55 Water Street | "\
New York, N.Y. 10087 :

Dear - Ms. Wells: ' | \

The enclosed document {s) | wa% e

reforded pursuant to the provi-
|

sions of Section 11303 of the Interstate Commerce Act,49 U.S. C
11303, on .4/33/31 at As O@pmg

’ ‘and assigned re-
recordation number (s)

. ~1306§v&'130636A B

i
!

Sincerely yours,

; / (7 % /7.4 L/(‘rufWZc /

N Agdtha L. Mergeﬁov1ch
Secretary

AEnclosure(s) ;

'SE-30
(7/79)
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SECﬁRITY AGREEMENT dated April 21,.195 E&m@f~d%;- <.03;27
aftér-called the "Agreement") between AMERiCAN EWFCWMMmmN
g LEASING INVESTdRs II, a California limited

partnership (hefeinafter called the "Debtor"),
andACHEMICAL BUSINESS CREDIT CORP., a Delaﬁare

corporation (hereinafter called the "Secured

.Party").

The Debtor has requested that the Security Partymmgke
aaloan'té thé"bebtor (héreinafter called the "Loan"’, to be
évidenced by a'pfomissory note to be issued by the Debtor-
(hereinéfter called the ”Note“j payable to the order of the
Secured Party. The proceeds of. the Loan will be used by the
Debtor to finance a portion of the burchase price of.the units'

of railroad equipment described in Schedule A attached Héreto,

~which will be utilized by the Debtor subject to the terms of

this Agreement. :In brder;té'induge thé Secured Party to make .
the Léan, the Debtornﬁasuagréed to secure to the extent herein-
after set forth (a)-thé payment in full of;priﬁcipalAOfland

interest on the‘Néte_When and as thé samé.shall become due and .

payablé whether at the stated date for thé paymen£ or otherwise

_aﬂd (b)- the due and punctual payment of -all other monetary

obligations of the Debtor to the Secured Party pursuant to the

" Note and this Agreement'(such principal, interest and obligations

being” héreinafter called the "Obligations").

-Accordingly, ‘the Debtor and the Sécurga Party hereby

agree as follows:

N



ARTICLE ONE

Grant of Security

SECTION 1.01l. Grant of Security. The Debtor in consideration of the

premises and of the sum of Ten Dollars ($10) received by the Debtor from the
Secured Party and other qood and valuable 'coﬁsideration, the receipt and adequacy
whereof is hereby acknowledged, and in order to secure the payment of the
Obligations and‘ the performance and observance of all covenants and cor_rdiﬁions in
the Note and in this Security Agreement contained, dces hereby transfer, aséign,.
‘grant, barqgain, sell convey, hypoﬁhecate,. and pledge f:o the Secured Party, its
successors and assigns, a sécurity interest in all right, title, interest, claims and
demands of the [Debtor which presently exist or which may hereafter arise, in, io
and under the following . (all -—of -thé properties in which the Secured Party is
hereby .granted a sécurity'interest beina hereinafter called collectivety the
"Collateral"):

(a) the unit$ of .railroad equipment described in Schedule A attached
hereto, together with (i) any and all accéssories, equipment, oparts and
improvements now- or at any time here‘iAnafter aitached or appertaining to such-
units, -except such t'hereof' as remain the property of the Lessee (as hereinafter .
defined) under the related Lease (as hereinafter defined); (i) any and all
substitutions, renewals vand replacements for, and any additions,- accéssions and .

accumulations to, any and all of such units; and (iii) to the extent not included in

the precedina clauses (i) and (ii), all rental, issues, income and profit from such
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units (suéh units of railroéa eqﬁipmgnt, togethern with such écéessories,
equipment,‘parts, improvements, subeitu%ions, réplacements, additions,
~accessions and accumulations being hereinafter called collectively the
"Eéuipment" and severally a "Unit of Eguipment"); and |

.’ (bi' ki) the Assignment'of Lease Agreement (hereinafter called
.théw"AssignMent of Pillsbury Lease"), daﬁed as of March 4, 1981, by and
‘between:Brae-corpOration, é De1awa£e corporation (heréinéfter calledi
“Brae"), and.ghe'Debtor, (ii) .the Lease Agreement (hereinafter called
the "Pillsbury Lease"), dated Decembexr 36, 1980) by and between Brae and
The.PillsburyECompany_(hereinafter called "Pillsbury"), - subject to.
,‘Pillsbury'S‘rights thereundef;A(iii) the Assignment of Lease Agreement
‘(hereihafter called the JAssignment of BRMI Lease", and together with
the Assignment of Pillsbury lLease, collectively called the ?Assigﬁmént
of Lease"), dated as of March 4,-1981, by and between Brae and the Debtor,
(iv) the Leéase Agreemeﬁt (hereinafter called the ”BRMI Lease"'and‘tggether
‘ With the Pillsbury Lease, collectively called the ”Lééée"), dated
December 29, .1980, by and bétween Brac and BraQ_Railcar:Maﬁaqément, Inc., .
" a California corporatioh (hereinafter cailed "BRMI" and together with |
. Pillsbury, collectivelyﬂcalléd the ”Lessee"j, subject to BRMI's rights
théreunder,—ka:fhe iéttérﬂof>érédit Of.yanufadtufers Hanover Trust
Cémpany, datéd December 17, 1980 in thé original amount of”$i,08§,500(
‘ ahd,the letfér of credit dated April 16, - 1981 in EE; original amount-of
$260,925:00, both in the form of attached Schedule B, and;(vi): the |
Manageménf'Ag;eemént (hereinafter called the "ﬂanagement Agreement") ,
2 Qated March lC),‘1981, by and between Brée and the Degtor} including
all extensions of the terms hereof, together with ‘all rights, pbwers;
-privileges, op#iqns and other benefiﬁs of the Debtor_under the Lease

fand the Management_AgreeﬁénE; ihéluding;withoUt.limitatipn:



(A) the immediate and continuing'right to receive and collect all
rentals, insurance proceeds, condemnatiqn awards and other payments, -
tenders and security now or hereafter payable or receivable by the
Debhtor under the lease or the Management Agreement;

(B) the right to make all waivers and aqgreements and to enter intb
any amendments relating to the ‘I_eas_er or the Manaqement Agreement
or any provision thereof; and

(C) the right to take such action upon the occurrence of an Event of
Nefault under the Lease or the Management Agreement, including the
commencerﬁent, conduct and consummation of legal, administrative or
other pro#eedings, as shall be permitted by the Lease =and the
Management Agreement' .or by law, and to do any and all other thipqs
whatsaever which —the Debtor or any lessor or owner, as the case may

be, is or may be entitled to do under the Lease or the Management

Agreement;

it being the intent and.- purpose hereof that the -assignment and. transfer to the

Secured Party of said rights, powers, privileges, options--and other benefits .shall .-~ -~

be effective and operative- immediately and shall continue in full. force and

effect; orovid_ed, ho‘wever, ‘that the Secured Party shall have the right to collect -
and receive 2ll such rental and other sums for application only in accordance with
the provfsions of SECTIONS 3.01, 4.03 and 5.01 hereof at a-il times during the
period from and after the date of this Agreement until the Qhligations have been

fully paid and discharged.



- .SECTION 1:.02. Limitations to Security Interest. The security

'fipterest dranted by this SECTION 1 is subject to (i) the lien of éurrent
,faxes and gssessmen£s_no£ in defauiti(hut oﬂi&_ifVSuch taxés are
_en¢itled to,priority*as a métter-of law), or, if delinguent, the
validity of whichlis contested in gobd faith and'dées hot,'in the opinion
.iof the_Sécured-Party, threaten its security inﬁeresf'heréunderf(hefeinafter
'collectiygly‘called the JP;rmitted Enéumbrancesf)'andA(ii) the rights of

the Lessee underithe Léase énd (iii) provided no event of default has
‘oc¢qrred and is continuing;'the payments, if.any,>by Lessee under Section 13

of the Lease is excluded from the grant of the security interest hereunder.

SECTION 1.03. Duration of Security Interest. The security interest

granted by the. MDebtor in and to the Collateral sha!l rfemain in effect at all
times until the fDebtof‘shall pay or cause to be paid sll the Mbligations and shall
observe and perform all . the terms, conditions and eagreements comtained in this

Agreement and the Mote.

ARTICLE TW(C

~.Representations, YJerfantiés and Covenants

-
-

SECTIONM 2.01, - éepresentatiohs and Warranties. The Debtor repfesents

-

‘and warrants to the Secured Party that:

-

-

(é) (i) thé. Debtﬁr i; the record’ and.benefkﬂal owner of all-ﬁqht, title
and inferest in. the Collateral free and ‘clear of ~all Hehs, charges - and
encumbrences {excepting only khe Permiticd Encumbrances), (ii) the Debtor has full
rigﬁt éna"pswer"to_ﬁgraﬁffia#:éecﬁrity'inier8§f in the'”GQHatefél;fbﬁ thei-SécUreé
?Darty:'freé of -any Réoptfédpﬁal;pfovision 'bindjné on the !Debtérf or his éssets,- anrd

g
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(iii) without limiting the .foregoing, there is no financing statement or; other filed’
or recorded instrument in which the Debtor is named and which the Debtor has
signed or permitted to be filed or recorded covering any of the Collateral (except
(A) the financing statements or other instruments filed or to be filed in respect
of the sécurity interest provided herein and (8) the filing of the Lease, the
Management Agreement. and4 the. Assignment of Lease with the Interstate

Commerce Commission); . ‘

(b) the Debtor is a limited partnership, duly- oraganized, validly existing

and in qood standing in the State of California;

(c) the execution, deiivery and performances by the Debtor of this
Agreement and. ,all,- documents and - @_‘pstruments contemplated to be . executed,
délivered and performed by Debtor thereunder (collectively, the "Loan Documents;')
have been duly -authorized - by ..all- necessary _ action. .on -the part of the Debhtor and
aré not inconsiste_nt v;i-th--...tﬁe . Debtor's -Agreement. or ’Cer.t_ificate of -Limited
Partnership, do -not- contravene -any law or governmental rule, requl_atiom or order -
‘applicable to -it, do not and will -not contravene any - provision -of, - or .c;:)nstitute .-
default under any indenture,  mortqgage, contract or other instrument to. which it is
a party or by whi‘ch it is bound, and the Loan _-Docufnents constitute . the .leqal;. -
valid and bir]ding agreements of the Debtor, enforceaﬁle_ in accordance - with their

respective terms, subject -to bankruptcy, insolvency, moratorium and other laws

affecting the rights of creditors generally;

(d) no consent or approval of, givina of notice, to, registration with,.- .-

6



or taking of any other action in respect of, any Federal, state or oather
governmental . authority or agency is required with respect to the execution,
delivery and performance by the Debtor of the Loan Documents or, if any such

approval, notice or registration or action is required, it has been obtained; and

(e) there are no actions, suits' or proceedings pending or threatened
against or affecting the Debtor.in any court or beforev any governmental
commission, board or authority which, if adversely determined, will have a
material adverse effect on the ability of the Debtor to perform its obligations

under the lLLoan Documents.

SECTION 2.02. Covenants. The Debtor unconditionally covenants and

agrees with the Seeured Party as follows:

(a) the Debtor will promptly. cause this Security Agreement and each

supplement or .amendment. hereto to be duly filed and -recorded with the Interstate

Commerce Commission in.-accordance with Section 11303(a) . of The _Interstate.

Commerce Act.- The Debtor will do, execute, acknowledge, deliver, file, register’

and record all and every further acts, deeds, conveyances, transfers and assurances

necessary or proper for the better assuring, conveyinq, assigning ancd confirming’

unto the Secured Party- all- of the Collateral or property intended so to bhe,

whether now owned or hereafter acquired;

(b) the Debtor shall not encumber or grant .a security interest in or
file a financing statement covering the Cnllateral, or permit any of the foregoing,

7



without the prior written consent of the Secured Party except as required

hereunder;

(¢) the Debtor will, at no expense to the Secured Party, do, execute,
acknowledge and deliver all and every further acts, deeds, conveyances, transfers
and assurances reasonably necessary or ‘proper for the perfection of the security

interest in the Collateral herein provided for;

(d) the Debtor‘ will not sell, mortagage, tfansfer or assign (other than
to the Secured Party hereunder) its interest in the Collateral or in any part
thereof or in any amount to be received by it from the use or disposition of the
Equipment or wiﬁh respect to the Collateral;.

(é) the Debt’or>wi11 cause the Equipment ;nd each and every paft
thereof to be maintained, preserved and vkept in safe  and good repair, working
orde;'and condition, ordinafy -wear and tear expected, and will from time to time
make or cause t;j.- be .- made all necessary and - proper repairs, renewals, and-
replacements so -that -the: value and efficiency  of such . _property shall- _not . be
impaired, ordinary wear and tear expected;-"

(f) the Debtor will from time to time duly pay and. discharge or
cause to 5e paid and discharged all taxes, asséssments and- governmental charges

lawfully imposed upon or against the Collateral or any part thereaf, and will not .

suffer to exist “any mechanics', laborers', statutory or other-lien on the Collateral

or eany part: thereof;-orovidecjl however, that nothing herein contained shall be

8



deemed to require the Debtor to pay any tax, assessment, charge or lien, or any
claim or demand of 'm'echanics, laborers or others, prior to the due' date thereof,
or to r‘equire the Debtor to pay or discharge any tax, assessment, lien, claim or
charge (whether or not due ar cdelinquent), the validity or amount of which is
being confested in good faith by @appropriate proceedings and which mhas been

adequately reserved against; provided, however, that the - Debtor will pay or

discharqe such tax, assessment, lien, claim or charge if seizure of the Collateral
is imminent or if the security interest granted hereunder is threatened in the

opinion of the Secured Party;

(q) the Debtar will give the Secured Party prompt written notice of
- any. event or condition constituting an Event of Default under the Lease or the
Management Agreement if any officer of the managing general partner of the

Nebtor has actual knowledge: of such. event or condition;

(h) the Debtor will at its own - expense.-duly comply with and. perform .
all covenents _and . obligations of. the. Dehtor under the [ ease a:"td th'eu,.:.n\-'_‘anagément'
Agreement and will at -its own expense  seek to cause (i) the Lessee to_ comply
with and observe all -the- terms and conditions of the Lease and (ii)- Brae - to
comply with - and ‘obsérve. all . the -terms and | conditions. of the MNanagement

Agreement and, without limiting the foreqoing, at the-.request of . the. Secured.

Party, the Debtor will ~at- its own expense take such action with respect to the :-

enforcement of - (A) the Lease, and the duties and oblications of the.. l.essee. - .

thereunder or (B) the Mapagement Agreement, and the duties and ohligations of

Arae thereunder, as the Secured Party. may from time. to. .time reascnably direct; -

9



(i). the Debtor will permit the Secured Party to examine its hooks and
records with respect to the Collateral during regular business bours upon

reasonable notice to the Debtor;

§); ‘the  Debtor shall- not change, or permit to be changed, the
. identifying Ie‘tters and numbers of the FEquipment from such indentifying letters
and numbers set fdrﬁh in Schedule " A  hereto, éxcept in accordance with a
statement of new numbers to be substituted therefor whicch previously shall have
been delivered to the Secured Party and which shall be filed and recorded by the

Debtor in like manner as this Agreement;

(k) _ the Debtor will 'at all times prior -to the return of the Equipment
to the Secured Party, at its own expense, cause to be” carried and maintained
public liabilvity.—--insuranceA with respect.to third party personal injury' and property-
damage andibroperty..insuranc.;e in respect of the Equipment at the time suhj_ect'
hereto. The: Debtor .wi.ll -carry such insurance in -_such amounts . (in the éase of
public liability ~insurance; not less than $25,000,000 for- any one occurrence), for
such risks, with such deductibles énd wit!;i such insurance companies, satisfactery
to the Secured Party and, in any event, consistent with prudent  industry practice
and  at ieast comparable in amounts. and - aqainst risks customarily insured agaiinst -
by the Mebtor in respect of equipment owned or leased by - it similar in nature to:
th- Equipment. The. ~proceed$ ~of any such insurance shall _he payable to the .-
Secured Party so long as the (Obligations, if any, shall not F:2-'v2:4 2aid in full

and such proceeds shall be applied and disbursed in accordance with ARTICLE FIVE

10



.

‘e

7,

e - .
hereof. Any policies of insurance carried in accordance with fhis paragraph- shall

require thirty (30) days’ prio":i":written notice- of cancellation or material chenge in

coveraqe t_-p; the Secured Party, én.d not be =a ,bapt of an .umbrella policy~'
~containing any aagregate “coverdge limitations.- On the date hereof the Debtor

has delivered to t.he’ Sé’cufed Party certificates issued' by .the insurer(s) fo‘r the
insurance reduired_'-to be 'rna'iﬁt‘.aiﬁ'ed pursuant to this SECTION (k), the receipt ‘and
sufficiency of which are hereb.y aé:lénov.dedgt?’d ‘f:)y the Ser:urec’f: Party. T;he Debtor
shall promptly deliver tov the Secured. Party _ certificates issued by fhe .insulf'er(s)

for the

for _any insurance hereafter obtained in renevsl of or in substitution
insurance policies referred to in such certificates.

CARTICLE THREE

APPLICATION (¥ PrROCREDS

~,

- SECTION - 3.01.  Application cof Procunds.  The “Secured Party shall he

entitled . to collect, rj'ec_:eive“ “and retain, when due, all:sims due under or on
~account éf the Coll‘ateral,-' inc';ludi'nq,_ - without limitation, all rent due gndér” the
Lease. Unles's and‘ Qntil an- Eve'ant.A of ° ngéu!-t has‘ occurred ot is. continuinq, a'll
sL;gh sums .‘m;"ceivé';'_i‘ by' tf;e Sec‘ured' Party sha-H be._ dishursed .a.nd rappl-ied by _ the
Secured. Par't)l)" as'~’f0ilows ‘and in -acconda‘n'ce wit.hv- the followinq priorities:. =~ -~

(a) all monthly rent received by the Secured Parfy under the Lease:

(i)~ first, to. the Secured’ Farty an amount raual to the

installment payment due under the ®late ~during such: moath, which

% S 11



amount shall be épplied 5y the Secured Party in payment  of such
installment payment; and

(ii) | second, the balance, if any, .shall be promptly (but in any
event within three (3) business days after the receipt by the Secured
Party of good funds in respect of such rental proceeds) dishursed to
the Debtor or such other person as the Debtor\shall designate by
written notice tq the Secured Parfy.
(b) all' other sums received by the Secured Party under or on accouﬁt

of the Collateral:

(i) first, for the purposes for which such sums were paid pursuant
to the proviéions o.f the _V_documents which cor‘npri;e the Collateral
(including, without limitation, payfnent thereof - to the Debtor if any
such sums are- paid to -reimbufse or indemnify- the ‘Debtor as pr;nvided
in the Collateral) énd_- B

(i) second, the balance :if any, shall be. promptly -(but-in any event
within three -(3) business days after the receipt by the Secured Party
of good funds in-respect of suc'h~ sums) disbursed io the Debtor. or such .
other person - as the-- Debtor shall .designate by \-/ritténgnotice to the . -

Secured Party.

ARTICLE FCUR

Events of Default; Remedies

12



SECTION 4.01. Events of Default, The happening of any of the
followina events (hereinafter called "Events of Default") shall constitute default

hereunder:

(a) if; any amount due under the Note (whether at the stated date for
the payment thereof, by acceleration or by notice of prepayment or otherwise)
shall remain unpaid for the lesser of (i) five (5) business days after receipt hy the
Cebtor of writﬁen notice that such sum is overdue or (ii) fifteen (15) days after
the due date thereoaf;

(b) any representation or warranty made herein or in any certificate
delivered in connection herewith shall prove to be false or misleading in a manner
that causes a-'material adverse .effect on th;a Collateral or the Secured Party's

interest therein;

(c) default shall be made in the due observance or. performance -of -any - .-

covenant or agreement- to--be observed or performed by the Debtor pursuant- to .
the terms hereof and (i) such default shall not be .cured within- thirty. (30) days -

after the Debtor's receipt of written notic_e thereof_ .from the- Secured Party.or

(ii) the Debtor has not commenced and proceeded diligently . to cure such .default .-

within thirty _(30) days after the Debtor's receipt -of written notice therebf-frorﬁ

the Secured Party, provided, that, in -no event shall this clause (ii) prevent an

Event of Default for more than forty-five (45) days after the Debtor's receipt of
written notice of_such default;

(d) the Debtor shall (i) apply . for or consent. to the appoiﬁtment of .a -+
receiver, trustee or liquidator of any of his property, (ii) admit in writing his

13



inability to pay his debts as they mature, (iii) make a general éssignment for the
benefit of creditors, (iv) be adjudicated a hankrupt or insolvent or (v) file a
voluntary petition in bankruptcy, or a petition or an  answer seeking an
arrangement with creditors or to take advantaqe. of any bankruptcy,

reorganization, insolvency, readjustment of debt, dissolution or liquidation law or

statute, or an answer admitting- the material allegations of a petition filed.

against it in an_y‘ proceeding under any such law or if action shall he taken by the

Debtor for the purposé of effecting any of the foregoing;
(e) an order, judgment or decree shall be entered, without the
application, approval or consent of the Debtor by any court of competent

jurisdiction, appointing a receiver, trustee or liguidatar of the Dehtor and such

order, judgment or decree shall continue unstayed and in effect for any period of

sixty (60) days; o
(f) subject to paragraph (g) below, theA Lessee shall fail to satisfy,
perform or observe any -—of- its liabilities, - obligations or. undertakings under. the

Lease (other -than "certain- rent -ohligations- described -in paraaraph (g) helovw) and

su'chi failure -shall . .continue..for thirty. (30) days after receipt ‘by the -Debter -of

written notice thereof sent by -the.Debtor to the Lessee. or- by .the -Secured -Party .-

to the Debtor an& the L essee; -

(@) the }.esséé—-mshall »default. in its rent obligatiéns under- the  Lease,
other than those rent chligations referred. to in..Paragraph 3 of Exhibit A.-to the
Lease, and such defaults. shall . continue for the lesser of (i) five (5) days after
receipt hy thé»Lessee of written notice that such sum is overdue or (ii) fifteen
(15) days after the. due date thereof; or - =

' If an Event . of Default shall occur, the: Secuﬁred Party may, hy notice

14
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in writing delivered to the Debtor, declare the unpaid principal of the Note to be
due and payable, and thereupon the same, together with accrued interest thereon,

shall become and be immediately due and payable.

QSECTION 4.02. Remedies. In case of the happening of any Event of
Default, the Secured Party may, :subject always to the then existing rights, if
any, of the Lessee under the Lease, personally or by its agent enter upon the
premises of the Debtor (br 'other' party having or acquiring the possession or use
of the Equipment) where any of the Equipment may be and take ﬁossession‘qf all
or any vpart of .the FREquipment Aai;rd withdraw the same from -said premises,
retaining all payments which up to fhat time may have been made on account of
rental for the Equipment and othérwise, and shall be entitled to collect, receive

and- retain all unpaid rental and other charges of any kind earned by the

Equipment, and may lease or  otherwiser contract for -use of - any- of the ..

Equipment; or the Secured Party may, subject always.to .the then existing rights,

if any, of the L essee Aunder'fhe Lease, with or wit'hout.‘ retaking possession, sell -

any of the Fquipment, by Bill- of Sale executed pursuant to SECTION -6.01 hereof,
frée_ from any .and  all claims of the Dehtor at law- 6:‘ in equity, in one.lot and
as an entirety .or in -separate lots, at. pu.blic or private sale for cash' or upon
credit in the discr;etion_ of . the Secured Party, and may proceed otherwise to
enforce its rights, all sut}je_cl_: to any ..mandatory requirem_entAs~of. law . applicable

thereto. Upon any such sale, the -Secured Party may itself bid for the property

offered for sale -or any part thereof. Any such sale may be held or conducted at .

such place and at such time as the Secured Party- may specify, or as may be

required by law,..and without gathering at -the place of sale.the Fauipment to be .
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sold, and in general in such manner as the Secured Party may determine.

In case of the happening. of an Event of Default, the Secured Party
also may, subject always to the then ex‘istinq rights, if any, of the Lessee under
the lLease, proceed to exercise in respect of the Lease and the property covered
thereby and the duties, obligations and liahilities of the Lessee thereunder,.'all
rights, privileges and remedies in the said Lease or by applicable law permitted or -
.praovided to bhe exerciéed by the Debtor, including, but not limited to, the right to
receive and collect all rent and other moneys due or to become due thereunder
and may exercise 2all such rights and remedies either in the name of the Secured
Party or in the name of the Debtor for the use and benefit of the Secured
Party. The Secured Party may sell the rentals reserved under the Lease, and all
right, title and vinterest of thé- Secured Party. with respect thereto,: at public
auction to the highest hidder and either for cash or on credit, the Secured Par;y
to give the. Debtor  prior . written. notice of the time and place of holdinqg any

such sale, and provided -always that the Secured Party shall also.comply -with any

‘applicable mandatory legal  requirements in connection with-such sale.” - - .. -

Any salé or- sales pursusant: to the orbvisions hereof, whether under the
power of sale gran‘t.ed ~hereby or pursﬁant -to any legal proceedings, shall- operate
to divest the Debtar of 3all right, title, interest'; cieim and demand whatsoever,
either at law or in equity, of, in and to the Collateral so 'sold, and- shall ':be- free
and clear of any and-all rights of redemption hy, through or under the Dehtor,
(subject always - to ’the then : existing rights, - if any, of the I_essee under -the -
' Léase), the : Debhtor Ahereb'y:?covenantinq and agreeing that. it will not at any time
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insist upon or plead, or take the benefit or advantage of or from, any law now
or hereafter in force providing for a valuation or appraisement of the Collateral
prior to any sale or sales thereof or providiné for any right to redeem the
Collateral or any part thereof. The receipt by the Secured . Party, or by any
persoﬁ authorized under any judicial procegding to make any such sale, shall be a
sufficient discharge to any purchaser of the Collateral, or of any part thereof,
soid as aforesaid; and no such purchaserb- shall be bound to inquire as to the
authorization, necessity or propriety ‘of any such sale. In the event at any such
sale the holder of the MNote is the successful purchaser, such hblder of said Note
shall be entitled, for Ath4e purpose of making. settlement or payment, to use and
apply said Note .by c;rediting thereon the amount apportionable and applicable
thereto out of the net proceeds of such sale.

SECTION 4.03. /_S(Eglicati.on of Proceeds. - .If the Secured Party shall
exercise any :of-thé powers conferred upon- it by SECTIONS 4.01 and .4.02 hereof, — -~
all paymentvs/ made: by- the Det;tor to-thé» Secured Party, and the proceeﬁs of every -
sale or leas.ei. by the - Secured -Party of all "or any. of _the Collateral, together with : - ==
any other sums which may'.then. be held by the Secured Party under any- of -the -
provisions hereof, shall . be apolied by the. Secured Party to the payment in the
following order of Qriority: : (a)--'_ of all’ prbber ‘charqges, expenses or advances made
or incurred by the Secured .Party . .in accordanc-e- with. the _provisions. of this. - -
Agreement, inéludinq, .without limitation, all ‘reasonable expenses incurred-on an . -
Event of Default, (b) of the interest thén due aﬁd -of the principal of the Mote,
whether or not .the ‘Note - shall _have matured hy its terms, all such -payments to
be” in f‘ull if such proceeds.shall. be sufficient, and if not-sufficient, then, first to .- .
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interest and the .bslance, if any, to principal, and (c) of amounts, if any, due to
the Secured Party pursuant to SECTION 4.04 hereof. In the .event that, after
applying all such sums of money realized hy the Secured Party as aforesaid, there
shall remain a surplus in the paossession of the Secured Party, such surplus shall

be paid to the Debtor.

SECTION 4.04. Cbligations Not Affected by Pemedies. No retaking of

posseséion of the FEquipment by the Secured Party, or any withdrawal, lease or
sale thereof, nor any action or failure or omission to act against the Debtor or
in respect of the Collateral or any part thereof on lthe p‘art .of the Secured
Party, nor any delay or indulgence granted to the Dehtor by the Secured Party,
shall affect the obligations of the Debtor hereunder or under the Mote.

SECTION  4.05. Remedies Cumulative; - Subject -+ to - Mandatory

Requirements - of Law. -.-The remedies in this:-Agreement. provided=in favor of the----

Secured Party shall not be deemed exclusive, but-..'shalll-be cumulative, and sha—ll be -:-
in addition to all "other .remedies .in .its favor existing at law. or in equity; and-
such remedies so provided in this Aqgreement shall be subject in all respects to
any manda.tory' reaquirements of law at the.time applicable thereto, to the extent -

such requirements may. not-he- waived-on the part of the Debtor.

'ARTICLE FIVE

Application of Insurance Proceeds =~ = - - =

T SECTICN 5.01.. .: Insurance Proceeds. Any - amounts .- received .hy the -~
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Secured Party from time to time which constitute proceeds of casualty insurance
maintained in respect of the Equipment shall be held by the Secured Party as
part of the'Collateral and shall be applied by the Secured Party‘from time to’
time to any one or more pf the following purposes:

(a) so long as no Event of Default has occurred and is continuing, the
proceeds of such insurance (6ther than proceeds in respect of an actual or
constr;uctive total loss of one or moré Units of Equipment) shall, if the Unit of
Equipment is to be repaired, be rel_easec_ﬂ to the Debtor in reimbursement for
expenditures made for such repair, upon 'receipt by the Secured Party of a
certificate of an authorized officer of the Dehtor to the effect that any damage
to such Unit of Equipment in respect of which such proceeds were péid .has been
fully repaired; and

(b) if the insurance proéeed_s_ subject to application L:nder paragraph (a)
above shall not have been released pursuant to the preceding subsection (a) within
180 days from the reqe‘ibt‘thefgof by the Secured Pér.ty, then so- long» as no Tvent -
of Default’ has ‘occurred and. is continuing to the knowledge .of‘the.Secured_Party,,;
such insurance proceeds. shall - be- appliedi,by—_the--Secqred Party- as-.follows: o=

(i) first, all ~of “such ins_urance proceecs.: up to a m-aximum ;mo_u'pt equal-

to (A)'the outstanding principal’ amouﬁt_ of the Note on the-..date..of such-

}ap'plicatiop, divi‘ded by (B)»the number of Units of Equipment subject to this -

Aaqreement on the date- of such applicatioﬁ, to-. the.- prepaymeﬁf of the. Note, |

together with accrued interest on the principal amount so prepaid. - Each ‘of

the remaining: installments, - if any, of the MNote shall be‘ reduced in the -~

proportion that. the prepayment bears to the unpaid principal amount of the
~ ._Note immediately prior to the prepayment; and ..
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(ii) second, the balance, if any, after making the application provided
for by the preceding clause (i) shall be released to or upon the orcder of the
Debtor on the date of such prepayment of the Mote.

(c) Vithout regard to whether or not an Event of Default has
occurred énd isAcontinuing, the proceeds of sucﬁ insurance in respect of an actual
or constructive total loss of any Uit pf Equipment shall be applied by the
Secured Party as follows: . |

(i) first,. to the payment of an amount egual t_o' the accrued and unpaid
interest on that portion of the Mote to bhe prepaid pursuant to the next
succeecing clauée; |

(ii) second, with respect to each Unit of Equipment, an amount equal
to the Loan Value (as herei'nafte.r defined) of such Unit of Equipment for
which s‘ettlement vis then bheing m.ade shall be applied to the prepéyment of
the Note so that each  of the remaining installments of the Note shall'_b'ew
recduced in the proportion. that the principal amount of the prepayment bears
to  the unpaid ‘principal; amount of the Note immediately prior to the
prepayment; and--

(ili) third, the balance, if any, pf such ..amounts held.-by _the Secured -
Party after making the applications- p.rovided for by ‘the preceding clauses -(i).
and (ii) ;hall be released to- or upon -the order of the Dehtor on the date of

L3

payment of the. .amounts provided for in the preceding clauses-(i) and .{ii).

The term ".gan-Value" in respect of -any .tJnit of Equipment shall mean- -

an amount equal:.to- a fraction, the numerator of which is the unpaid principal
amount of the -Mote immediately prior- to the prepayment provided for in‘ this
SECTION  5.01({c)" (after aqiving ~effect to the .payment =of any .installment of
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principal made or to be made on the date of prepayment provided for in this
SECTION 5.01(c)),. and the denominator of which is the number of Units of
Equipment then subject to this Agreement (including such Unit(s) of Equipment for

which settlement is then being made).

_ARTICLE SIX

Miscellaneous

SECTION 6.01. Power of Attof'ney. The Debtor hereby constitutes and

appoints the Secured Party‘the attorney-in-fact of the Oebtor with full power of
subhstitution for the purpose_s' of carrying out the provisions of this Agreement and
in ‘its name, place and st:ead- to .ask, demand, collect, receive, sue for and give
acquittance for any and all rents, in__coi‘ne and other .sums which are assigned
hereunder with - full. power to settle, adjust or compromise any. c:laim” thé;eunder -és
fully as the Debtor couldhfitself do, and in the. discretion of -the Secured Party to
file any claim or -take -any other .action, - either ‘in -its own -name or in the name
‘of .the Debtor or- otherwise, .- which. the. . Secured Party--may. deem necessary or ..
appropriate to protect - and ‘prese.rve..the -_r'igh.t,.-title... and -interest of the :Secured
Party in and to such--rents and other. sums of--the security -intended to -be
afforded hergby inEluding,.. ‘without - limitation, in. the Event of vDefaultA by: the
Debtor and_ the exercise .- by ....the _.Secured Party of its _remedies pursuant _to

ARTICLE FQUR hereof, to. execute a Bill' of- Sale with respect :to any .or .all of

the Equipment on- behalf and in the name of the Debtor. = -

Rk SECTION 6.02.. Successors and Assigns. ._,.—_‘\{J_he_ni\‘/‘_er:in this .Agreement the
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Secured Party is referred to, such reference shall be deemed to include the
successors and assigns of‘ the Secured Party. All warranties, covenants and
agreements by or on behalf of the Debtor which are contained in this Agreement
anc! 'the Ngote shall inure to the benefit of the successors and assigns of the

Secured Party.

SECTION .6.03. Modification, Amendment or \'aiver. No modification,
amendment or waiver of any provisien of this Agreement, or consent ta any
departure by the Debtor therefrom, shall in any event be effective unless the
same shall be in writing and signed by the Secured Party. ‘Mo notice to or -
demand an the Debtor in any case shall entitle it to any other or further notice
or demand in the same, similar of other circumstances. Neithef‘ any failure nor
any delay on the part of th_e Securec.!: Party in -exercisiing any right, power or
privilege hereunder shall operate as a waiver thereof, nor shall-a single or partiél
exercise thereof preclude -‘.any other or.further exercise ~or the- _exercise’ of any . -

other right, power ar privilege.

SECTION 6.04.: Severability. In _the event any one or more of the _.—

provi'sions contained in this Agreement should be invalid, illegal. or unenforceable in - -
any respect, the validity, legality and enforceability  of thef':’rem'a.ining'- provisions

contained herein shall not in any way be affected or impaired thereby.

SECTION  6.05. Notices. All  demands, notices--and. communications - .
hereunder shall - be. in _writing and shall conclusively be. deemed to have-:been
received by a -party hereto and to be effective on the day- on which delivered:to ..-..
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such party at its address set forth below (or at such other address as such party
specifies to the other party by a notice in accordance with the terms~ hereof),
or, if sent Ey registered mail, on the third business cay 'after the date on which
mailed, addressed to such party at such address:

‘.(a) If to the Debtor, at his édd'ress set forth next to his signature at
the foot of this Agreement and.‘marked to the attention of Stephen A. Mintz,
Vice President; and |

(b) - If to the Secured Party, at its address at 55 \Yater Street, Suite

1822, Attention: Managér, Specialized Leasing, New York, New York 10087,

.SECTION 6.06. Effect of Headings. The ARTICLE and SECTION
headings herein are for convénierice only and shall not affect the construction

hereof.

SECTION 6.07. “Applicable Law. .. This Security . Agreement shall be

construed in accordance with and he governed by the laws of the State of New--

York.

SECTION 5.08. "~ Limitation of Liability. Not_w'ithstand.ing anything to .. =

the contrarylcontained in this Agreement or the Nate, or any certificate, opinion
or document of any - nature whatsoever executed - in - connection herewith - or
therewith, the obligations of the Debtor hereunder andhnder the- MNote are limited
recourse obliqatidns; neither the Secured Party, nor the holder of - the Note, nor
the successor or assigns -of. any -.of éaid persons, shall have any claim, remedy or
fiq,ht to procged (at .law -or "in eéu.ity)~ against the ’D_ebtor i its  individual
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' capacity, or against any assets of the [Debtor other than the Collateral and any
‘equipment owned or to be owned by the Debtor (subject, however, to the rights
of the related lessee), or against any partner (gereral or limited), offiéer,
director, shareholder, agent or employee of the Debtor or of any partner (general
or limited) of the Debtor for the payment of any deficiency or any other §um
owing on account of the Obligations or any part thereof or for the payment of
~any liability resulting‘ from the breach‘ of any representation, agreement or
warranty of any nature whatsoever, from any source other than the Collateral and
any equipment owned or to be owned by the Debtor (su‘bjeci, however, to the
rights of the related lessee);. and ‘the Secured Party by the execution of this
Agreement and the holder(s) of the Note by acceptance theréof waive and release
any personal lishility of the. Deﬁtor in its individual capacity and any partner
(genéral or limited), . officer, director, shareholder, agent - or employee of the
Debtor or of.' any_ partner (general or limited) of the Debtor for and on acscour.\t
of such Obligations, and the ‘Secured Party and the holder(s) of the MNote agree to-
look solely to—the-; Collatera!. _aﬁd any- equipment owned or to -be- owned hy-. the -
Debtor (subject, however,-to the rights. of_ the related lessee), including -the sums::*:" -

due and to become due -under the l_ease which are the subject thereof, -for the..

payment or satisfaction of - said:. Obliqatfons; [:u‘t::vidvs:dl--.howex‘/eri nothing herein -
contained shall ‘lim‘it, restrict-.or impair' the rights of the -Secured -Party to-
accelerate the maturity of the Note upon: 3 default- under this Agreement; tao..
hring suit and :obtaih a..judgment against the Dehtor on -the . Mote (provicded, that
neither the Debtor in .its individual capacity nor any partner“(’general .or limited),
officer, director;: shareholder, agent or employee of the- Debtor” or any “partner -._.
(éeneralA or limited), of the .Mebhtc~ shall have- ény' personal liahility .on. any such .-
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judament and the satisfaction thereof shall be limited to the Collateral and any
ecuinrent owned or to be owned by the Debtor (subject, howgver, to the riahts
of the related lessee) and the sums due and to become due under the Lease
‘which are the subject thereof, including any interest therein of the Debtor; or to
foreclose the lien of this Agqreement or otherwise realize upon‘ the Collateral and
any eguipment owned or to be owned hy the Dehtor (suhject,v hovwever, to the-
rights of the related lessee), int.;ludinq the right to proceed angainst the Lessee '

under the !_ease upon the occurrence of an Event of Default thereunder.
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IN WITNESS WHEREOF, the Debtor aﬁd the Secured Party
have . duly executed this Security' A  ement, on the day and year
first above written. , o : o |

AMERICAN LEASING INVESTORS II
s c/oPIngegrated Resources, Inc.

666 Third Avenue  _ .

‘New. York, New York 10017

By: ALI Second Management

Services Corp.,
General Partner

By;;j§2%;21~\<:}gi:%WmX;;%)

Its: 6\%. \/_ P

CHEMICAL BUSINESS CREDIT CORP.

Its: :KgSSL r{\v‘lﬁf
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VO . |  SCHEDULE A

" Number, of Units of‘Equipmentﬂ':‘ Road Numbers  Equipment Description

15 : 260393 : 100 ton, 4750 cubic
260394 foot, covered Hopper
e : . ' 260395 ~ cars '
DT e ' e 260391
T a ’ 260396
260398
260399
260400
260401 -~
260403
260404
260406
260407
260408
260409

e |



STATE OF )
. : Ss.:
COUNTY. OF - )

oo

iy

On‘this_ ' day of | , 1981, before me
DL CENATIEMEQ

‘ personally appeared to me personally

7known who, belng by me duly sworn, syas that he is a .

| BT, Mge:

of -Chemical Business Credit Corp.,
thatithe seal affixed to the fofégoing_instrument is the
corporate seal of said corporation, that said iﬁstrumeht

was signed'and_sealed:on,behalf of said corpofatioh by
authority of its Bdara of Directors and he acknowledged .that
the executioh of-tﬁe foregoing was the free act and deed of
said- corporation. = S . -
S me%

Notary Publlc

-

P

My Commission expires: ‘ : S
. : : 1("‘””#1 u _

Rotory Tz L3 of New Ydrk
© Ea. Li4816754 Lo
Qu;:\ adin rv., Y it Gounty . LT e
Somiaiccicn £ =a 30, 1933 ) |

(Notarial Seal)



STATE OF. MNew Yok )
7

8S.:

A

COUNTY OF L)w \/d‘/‘( )
[2

On this day of 1981, before me personally appeared
gkvﬂu‘u A Miutz , to me personally known; whao, being by me
duly sworn, says that he is au Exee , V. . of ALI SECOMD MANAGEMENT

SERVICES CORP. which corporation is a f(leneral Partner of AMERICAN LEASING
INVESTORS I, that said instrument was signed on behalf of said partnership by
authority of the Board. of Directors of said corporation, and he acknowledged.that

the execution of the foreqoing instrument was the free act and deed of said

corporation.

Vb (A
Notary Public . - /

VALERIE A MYERS
Notary Public, State of New York
No. 52-4588452
_ng_lified in Suffolk County
Mmmission Expires March 30, 19

_—

My Commission expires: - -

(Motarial Seal)
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